AMENDMENT NUMBER 1

TO
CONTRACT NUMBER DIR-SDD-2180
BETWEEN
STATE OF TEXAS, ACTING BY AND THROUGH THE DEPARTMENT OF
INFORMATION RESOURCES

AND

GRANT THORNTON LLP

This Amendment Number 1 to Contract Number DIR-SDD-2180 (“Contract™) is between
the Department of Information Resources (“DIR”) and Grant Thornton LLP (“Vendor™).
DIR and Vendor agree to modify the terms and conditions of the Contract as follows:

1. Contract, Section 2. Term of Contract, is hereby amended as follows:

DIR and Vendor hereby agree to extend the term of the Contract for one (1) year through
May 10, 2016 or until terminated pursuant to the termination clauses contained in the
Contract. Prior to expiration of the term, DIR and Vendor may extend the Contract, upon
mutual agreement, for one (1) additional one-year term.

2. Contract, Section 3. Service Offerings, is hereby restated in its entirety as follows:

Services available under this Contract are limited to the Deliverables-Based Information
Technology Services Technology Categories as specified below. Vendor may
incorporate changes to their services offering; however, any changes must be within the
scope of services awarded based on the posting described in Section 1.B above. Vendor
may not add services which were not included in the Vendor’s response to the solicitation
described in Section 1.B above.

No hardware or software products and related services may be sold through this
contract. Any products needed to deliver final services must be procured through
another contract vehicle. Examples of these products include: Software as a Service
(SaaS), subscriptions, annual license maintenance and support, and web hosting.

Project Management

1) Definition: Project Management service providers may perform any or all of the
project management processes identified by the Project Management Institute as
published in Table 3-45 of the PMBOK® Guide, Third Edition or most recent.

2) Examples of included services: utilizing the Customer’s tools and processes,
using off-the-shelf tools or using Vendor’s own proprietary tools and processes

to manage a project.

Technology Upgrade/Migration and Transformation

1) Definition: Technology Upgrade/Migration may be required to increase business
functionality, reengineer a business function, keep current with vendor upgrades
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or when upgrading existing technology. Technology Transformation may be
accomplished by converting/migrating legacy applications to new technology
either with or without new business functionality or it may include introducing
new technology into the enterprise. Technology Upgrade/Migration may also
include providing website content accessibility compliance.

2) Examples of included services: assessments of the current application portfolio,
evaluation of the technology assets before beginning technology transformation
and Business Case development for justification of an initiative. Also included
are: technology transformations, which may include, appropriate Return on
Investment (ROI), benchmarks and milestones. The following activities may also
be included: planning, analysis, requirements development, proof of concept,
deployment, implementation, integration, remediation, data migration,
documentation, application programming and support services; and training
support.

Application Development

1) Definition: Application Development means the development of new
applications which may be mainframe, server, network-based, web-based or a
combination. The requirements for new applications may require interfaces to
existing applications.

2) Examples of included services: researching; analyzing; gathering requirements;
designing; programming; testing; documenting and implementing; applying
changes to the software language and/or database in which the application is
written; providing corrections for production or any changes needed and
participation in disaster recovery planning and documentation.

3. Contract, Section 4. Pricing, is hereby removed from the Contract and transitioned in
its entirety to Appendix A, Standard Terms and Conditions for Deliverables Based
Information Technology Services (DBITS) Contracts, Section 7. Pricing, Purchase
Orders, Invoices and Payments.

4. Contract, Section 5. DIR Administrative Fee, is hereby re-numbered as Section 4.
Administrative Fee AND is hereby restated in its entirety as follows:

4. DIR Administrative Fee

A) The administrative fee to be paid by the Vendor to DIR based on the dollar value
of all sales to Customers pursuant to this Contract is three quarters of one percent
(.75%). Payment will be calculated for all sales, net of returns and credits. For
example, the administrative fee for sales totaling $100,000 shall be $750.00. The
effective date of this change was October 1, 2013.

B) All prices quoted to Customers shall include the administrative fee. DIR reserves
the right to change this fee upwards or downwards during the term of this Contract,
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upon written notice to Vendor without further requirement for a formal contract
amendment. Any change in the administrative fee shall be incorporated in the price
to the Customer.

5. Contract, Section 9. Intellectual Property Matters, is hereby removed from the
Contract and transitioned in its entirety to Appendix A, Standard Terms and Conditions
for Deliverables Based Information Technology Services (DBITS) Contracts, Section 4.
Intellectual Property Matters.

6. Contract, Sections 6 - 10 are hereby re-numbered Sections 5 — 8, as follows:

A. Section 6. Notification is re-numbered as Section 5. Notification;
B

. Section 7. Statement of Work is re-numbered as Section 6. Statement of
Work;

C. Section 8. Customer Satisfaction Metrics is re-numbered as Section 7.
Customer Satisfaction Metrics;

D. Section 10. Authorized Exceptions to Appendix A, Standard Terms and
Conditions for Services Contracts is re-numbered Section 8. Authorized
Exceptions to Appendix A, Standard Terms and Conditions for Services
Contracts.

7. Appendix A, Standard Terms and Conditions for Deliverables Based Information
Technology Services (DBITS) Contracts dated 12/16/12, is hereby replaced in its
entirety with Appendix A, Standard Terms and Conditions for Deliverables Based
Information Technology Services (DBITS) Contracts dated 02/04/15, as attached.

8. Appendix A, Section 6. Contract Fulfillment and Promotion, B. Internet Access to
Contract and Pricing Information, 1) Vendor Website, is hereby restated in its
entirety as follows:

1) Vendor Website

Within thirty (30) calendar days of the effective date of the Contract, Vendor will
establish and maintain a website specific to the service offerings under the Contract
which is clearly distinguishable from other, non-DIR Contract offerings at Vendor’s
website. The website must include: the services offered, service specifications,
contact information for Vendor, instructions for obtaining quotes and placing
Purchase Orders, and warranty and return policies. The Vendor’s website shall list
the DIR Contract number, reference the DIR Information and Communications
Technology Cooperative Contracts program, display the DIR logo in accordance
with the requirements in paragraph D of this Section, and contain a link to the DIR
website for the Contract.
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9. Appendix A, Section 9, Vendor Responsibilities, A. Indemnification, 2) Acts and
Omissions, is hereby restated in its entirety as follows:

Vendor shall indemnify and hold harmless the State of Texas and Customers,
AND/OR THEIR OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES,
CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES FROM ANY AND ALL
LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED
COSTS, ATTORNEY FEES, AND EXPENSES arising out of, or resulting from any
acts or omissions of the Vendor or its agents, employees, subcontractors, Order
Fulfillers, or suppliers of subcontractors in the execution or performance of the
Contract and any Purchase Orders issued under the Contract. THE DEFENSE
SHALL BE COORDINATED BY VENDOR WITH THE OFFICE OF THE
ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO
ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE
FROM THE OFFICE OF THE ATTORNEY GENERAL. VENDOR AND THE
CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH
OTHER OF ANY SUCH CLAIM. Notwithstanding the foregoing, Vendor and its
present and former partners, principals and employees shall not be liable for any loss,
damage or liability arising solely from the negligence or willful misconduct of the
State of Texas and/or their employees, agents, representatives, contractors, assignees
and/or designees and customers.

10. Appendix A, Section 9. Vendor Responsibilities, A. Indemnification, 4) Property
Damage, is hereby restated in its entirety as follows:

IN THE EVENT OF LOSS, DAMAGE, OR DESTRUCTION OF ANY
PROPERTY OF CUSTOMER OR THE STATE DUE TO THE NEGLIGENCE,
MISCONDUCT, WRONGFUL ACT OR OMISSION ON THE PART OF THE
VENDOR, ITS EMPLOYEES, AGENTS, REPRESENTATIVES, OR
SUBCONTRACTORS, THE VENDOR SHALL PAY THE FULL COST OF
EITHER REPAIR, RECONSTRUCTION, OR REPLACEMENT OF THE
PROPERTY, AT THE CUSTOMER’S SOLE ELECTION. SUCH COST SHALL
BE APPROPRIATE, REASONABLE AND DOCUMENTED AND SHALL BE
DUE AND PAYABLE BY THE VENDOR NINETY (90) CALENDAR DAYS
AFTER THE DATE OF THE VENDORS RECEIPT FROM THE CUSTOMER OF
A WRITTEN NOTICE OF THE AMOUNT DUE ALONG WITH SUPPORTING
DOCUMENTATION.

11. Appendix A, Section 9. Vendor Responsibilities, W. State Ownership of Work
Product, is hereby replaced in its entirety as follows:

Vendor and Customer acknowledge and agree that any and all analyses, evaluations,
reports, memoranda, letters, ideas, processes, methods, programs, and manuals that
were developed, prepared, conceived, made or suggested by the Vendor for any DIR
Customer pursuant to a SOW, including all such developments as are originated or
conceived during the term of this Contract but are completed or reduced to writing
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thereafter (the “Work Product”) will be and remain the exclusive property of DIR'S
Customer. For those DIR Customers without statutory authority to own such work
product, DIR shall do so on their behalf. All rights, title and ownership interests,
including copyright, which Vendor and all Workers may have in any Work Product
or any tangible media embodying such Work Product are hereby assigned to DIR's
Customer or, in those cases where the Customer does not have the authority, to DIR.
Vendor, for itself and on behalf of its Workers, waives any property interest in such
work product.

Vendor shall retain sole and exclusive ownership of and all right, title and interest in
and to any know- how concepts, techniques, methodologies, ideas, processes,
models, templates, tools, utilities, routines and trade secrets of Vendor that existed
prior to the Contract or any applicable SOW/Purchase Order or that, to the extent
they are of general application, but only to the extent that they are non-Customer
specific, may have been discovered, created or developed by Vendor solely as a result
of its own efforts and knowledge during this engagement (collectively, the "Vendor
Property™). The Customer and/or DIR shall acquire no rights or interest in the Vendor
Property, except for non-exclusive, non-transferable, royalty-free right to use such
Vendor Property solely in connection with any deliverable or work product to the
extent any Vendor Property is incorporated therein.

All other terms and conditions of the Contract as amended, not specifically modified herein,
shall remain in full force and effect. DIR retains the right to require further amendment to
the Contract to update its terms and conditions as may be reasonable, necessary or required.
In the event of conflict among the provisions, the order of precedence shall be this
Amendment Number 1, and then the Contract.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereby execute this amendment to be effective as
of May 10, 2015.

Grant Thornton LLP

Authorized By: /Signature on File/

Name: Scott King

Title: Principal

Date: 5/7/2015

The State of Texas, acting by and through the Department of Information Resources

Authorized By: /Signature on File/

Name: Dale Richardson

Title: Chief Operations Officer

Date: 6/17/15

Legal: /Signature on File/ _6/16/15
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